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was so maintaining billboards with the consent of the owner of the prop- 
erty on which they were erected. The town marshal, relying on the 
ordinance, threatened to tear down the billboards. In this action to restrain 
him from so doing, held, that an injunction should issue. Varney Sr 
Green v. Williams, Town Marshal, ef at. (1909), — Cal. — , 100 Pac. 867. 
The lower court refused to grant an injunction and gave as their reason 
therefore that the billboards were a public nuisance. The Supreme Court 
said that as the defendant contended that the billboards were a nuisance 
only because maintained contrary to the ordinance, the real question involved 
was the validity of the ordinance. The town trustees could justify such an 
interference with private property only on the ground that it was necessary 
under the police power; as the ordinance sought to forbid all billboards 
regardless of whether or not their maintenance was dangerous to the 
health, safety, or morals of the public, it was not within the police power 
and therefore was void. This decision is supported by the following author- 
ities : Chicago v. N etcher, 183 111. 104; Chicago et al. v. The Gunning Sys- 
tem, 214 111. 628; Crazvford v. Topeka, 51 I£an. 756, 33 Pac. 476, 20 L. R. A. 
692; Freund, Police Power, § 148; 22 Am. & Eng. Ency. of Law, Ed. 2, 
p. 938. An interesting discussion of "billboard ordinances" is contained in 
7 Mich. L. Rev. 423. The ordinance in the principal case has some justifica- 
tion in the attempt of the trustees to beautify their city; however, the 
Supreme Court of California considered the constitutional provision as to 
the taking of private property superior to the aesthetic tastes of the town 
trustees. 

Corporations — Ultra Vires — Organizing Another Corporation — Dis- 
senting Stockholder. — Plaintiff, a stockholder in defendant corporation, 
protested against the adoption of a resolution, at a meeting of the stock- 
holders, empowering the directors "to cause to be organized" a new corpora- 
tion by conveying to it some real property, a part of the capital of defendant 
corporation, and receiving in payment therefor, all of the capital stock of 
the new corporation, to be disposed of among the stockholders of the defend- 
ant corporation. The price thus paid for the property was considerably less 
than its real value, and the capital of the defendant corporation was thus 
depleted. Plaintiff then sought to enjoin the defendant from taking such 
action on the ground that the plan was "illegal and calculated to injur- 
iously affect the rights of" the minority. Held, on demurrer, that plaintiff 
had stated a cause of action. Schwab v. E. G. Potter Co. et al. (1909), — 
N. W. — , 87 N. E 670. 

Apparently the precise question in this case has never been passed upon 
before. The court was doubtless led to its conclusion by extending the 
scope of familiar principles. A corporation cannot, unless authorized by 
statute, subscribe to the capital stock of another. Valley Ry. Co. v. Lake 
Erie Iron Co., 46 Oh. St. 44, 18 N. E. 486, 1 L. R. A. 412. The principle 
that a corporation is not deemed a "person" under the statutes in the states 
which allow a certain number of "persons" to form a corporation was laid 
down in the interesting case of Factors & Traders' Ins. Co. v. New Harbor 
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Protection Co., 37 La. Ann. 233. In this case the plaintiff insurance com- 
pany, by its joint action with fifteen other corporations, sought to organize 
a corporation distinct from itself and later, being informed that one corpora- 
tion cannot create another corporation, prayed for a judgment declaring 
that the defendant corporation never had any legal existence. The court 
held that a corporation is a body composed of "individuals" and is organized 
by "natural persons" acting under the direction of a statute and that they 
only can become incorporators, directors or officers. This case is closely 
analogous to the principal case. The general principle laid down by Vann, J., 
in the principal case is almost universally adhered to. He says, "cor- 
porations are created by statute and have no powers except those conferred 
by statute directly or indirectly." Thomas v. Railroad Company, 101 U. S. 
71 ; Beatty v. Marine Ins. Co., 2 Johns. (N. Y.) 109, 3 Am>. Dec. 401. The 
merit in this case lies in the unique application of this special capacity 
theory of corporations to the peculiar facts of the case. Since there was no 
statute in New York authorizing one corporation to organize another cor- 
poration the court logically held that the proposed plan was ultra vires and 
utterly void and that the dissenting stockholder could prevent its execution 
Vann, J., says that no corporation in New York is authorized to organize 
another corporation, divide its assets with it and take in exchange its entire 
capital stock and that the purpose of the proposed action was to increase the 
capital stock of the old company without complying with the provisions of 
the statute governing the subject. The decision appealed from, Patterson, 
P. J., delivering the opinion of the court, is reported as Schwab v. E. G. 
Potter Co., 129 App. Div. 36, 113 N. Y. Supp. 439, is highly instructive and 
is commended by Vann, J. A dissenting opinion rendered in the lower 
court by Scott, /., McLaughlin, J., concurring, is an interesting presenta- 
tion of the contrary view of the question. 

Deeds — Cancellation for Fraud — False Representations as to Inten- 
tion. — The vendee of a city lot in a residence district represented to the 
vendor that he intended to erect a dwelling house on the lot, when he in fact 
at the time intended to erect a garage on it. Upon receiving a warranty 
deed of the premises which contained no covenant restrictive of the use of 
the property, he proceeded to erect the garage. The grantor brought suit in 
equity to have the deed set aside, as having been obtained through fraudulent 
representations. Held, that the representation was of a present existing 
intent, and not a mere promise, and was equivalent to a misrepresentation 
of fact, so as to avoid the deed on the ground of fraud. Adams v. Gillig et al. 
(1909), us N. Y. Supp. 999. 

As a general rule, misrepresentations, to amount to fraud, must be of 
existing facts, or facts which previously existed, and not mere promises or 
conjectures as to future acts or events, although such promises are subse- 
quently broken. Adams v. Schiffer, 11 Colo. 15, 17 Pac. 21, 7 Am. St. Rep. 
202; Kitson v. Farwell, 132 111. 327, 23 N. E. 1024; Smith v. Parker, 148 Ind. 
127, 45 N. E. 770; Dawe v. Morris, 149 Mass. 18S), 21 N. E. 313, 14 Am. St. 
Rep. 404, 4 L. R. A. 158; Hubbard v. Long, 105 Mich. 442, 63 N. W. 644; 



